. - EQUIPMENT LEASE AGREE:;:‘MoaRpAmN NO.

- v A 2w _— s s
~ 1let e --," \
.. i ITs“EOg:r"m\«ﬁ-‘.ﬁ e ‘fﬁ“?z’e ?19580 Fon
gi& "h3?00‘01+”. by and betwecn GATX/BOCTHE COYDO O“ "a Dclaware
3% Corporation with a piace of business in Chicalt EﬁEQMEEMMMB&Mf ter
¢ referred to as "Lessor', and CANADIAN PACITIC RAI WAY COMPANY, herein-
after referred to as "Lessce" .,
WITNEGSSET H:
I, LEASING: 1In consideration of thec covenants herein
¥ contained, Lessor aoes herceby lease and let to the Lessee such of the
. - railroad cquipment described in Exhibit A attached hereto and made a
@J vart hereol (horeinafter referred to collectively as "Units'" and
ﬁ individually as "Unit") as may from time to time be delivered to and
n accepred by the Lessee under and pursuant to the terms of this Agree-
ment a2nd which by means of written schedules (hereinafter referred to
coliectively as '"Schedules" and individually as 'Schedule') executed
by the Lessor and the Lessee are declared to be and constitute a part
of the equipment leased hereunder, a2ll for the rental hercinafter
stipulated and upon the terms and conditions hereinafter set forth,
wizich rental and other terms and conditions are hereby agreed toc and
accepied by Lessee, Schedules shall be substantially in the form
attached hereto as Exhibit B, and when executed the Schedules shall

be attached hereto and become a part hereof., Upon receipt ol _Cert-
ificates of Acceptance signed by a duly authorized repreaentéﬁive of
lLesses, Lessor agrees to accept invoices and make paynen?‘fon\;ne Tnits

v

! NOVED sq accepted. S W
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II. TERY, RENT AND PAYMENT: E:F’ n;‘ g

— 0w
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(a) The lease of and rent for each Unit shall :Bommemce®on the
—_ b .&y snmecified in the Schedule pertaining thereto and shaﬁl cé%tinue
et pe « o - - .
~& TOr the period'specified as the "term'" in said Schedules® IfE3ay such

§ tern oe exteanded, the word "term" or '"period", as used in this Agreement,
shall ve deemed to refer to the extended term, and all provisions oL )
} this Agreement shall apply during and until the expiration of said -j
% extended period, except as may be otherwise specifically provided in ﬁ

this Agreement or in any subsequent written agreement of the parties.
N

(b) As additional rental, Lessec shall pay and discharge, #héh
erty and other tax or taxcs now or hereafter lawfully 1m3uSOu
ate, “edcvav@ﬁpﬁkﬁﬁﬁ? oRRPBERIAN upon any Unit or the sale tc
AoY -

Lessor or the use or rental +berco; by Lessee, whether the sanme be M
“1s ]

-t

vayable by oOr billed or assesscd to Lessor or to Lessee, together with

any penalties or interest in connection therewith, exclusive, h NGV@“,
é;ﬁf ainy income taxes imposed upon Lessor; provided, however, that if,

nder anyapplicable law or custom Lessee may not make any such duy“cdts
&icsscc will promptly notify Lessor and Lessee shall reimburse Lessor

- l-‘on demand for all payments therecof made by Lessor; and provided further

!

that Lessee shall be under no obligation to pay any license fees, i
2ssessments and sales, use, property and other taxes or pendlties of -
any kKind so long as it is contest;ng in good faith and by apo“oprﬂ"'ﬁ
legal procedures such license fees, assessments and sa les, use, »ropertiy
Fand other taxes or penalties and the non-payment thereoi does not
iaaversely affect the propertiy or rights of Lessor hereunder, IZ any
uch iicense, assessment or tax is, by law, to be assessed or bil
to Lessor, Lessee at its expense will do any and all things requir
fxge done by Lessor in connection with the. levy, assessment, billing
qpaynent tnereof and is hereby authorized by Lessor to act for and on

‘behaif of Lessor in any and all such respects including, but not limized

:tO, 1ac contest or protest, in good faith, of the Valldlby of the amount
itncrc cf ; Lessee will cause all billings of such governmental obligations
101 Iessor to he made to it in care of Lessee and will from time to time
}on regquest of lLessor, submit written evidence of the payment of all such

*gove“nmeuual obligations.
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/? other
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- (2) Upon demand Lessee will advise Lessor the names of tho |
’ 2ers who have posscssion of the Units, and Lessor shall have the
upon demand by Lessor and at Lessor S expense, to e\am-hbmauy Un

o

{ ) Rent shall be paid in United States Dollars to the Lessor
ffice at One Maritime Plaza, Szan Prah015uo Ll;O“n1° 94111 or s
e directed, and shall not be prorated/; by 53 8ause or reason
s herein specifically provided. (See paragraph (d) on opposite
III. REPORTS: side of this page)
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I1 (d) It is contemplated that the Lessee shall receive,
insofar as applicable law and regulations allow, all mlleage
allowances, rentals and other compensation payable by carriers
by reason of the usc of any unit (hereinafter referred to as
"mileage"), and it is understood and agrecd that if for any
reason Lessor rceceives any mileage, then (unlecss an event of
default specificd in section VIII shall have occurred and be
continuing) the Lessor shall remit such mileage to the Lessee
promptly after the Lessee shall have furnished or caused to

be furnished to the Lessor an opinion, ruling or other ev1dence
satisfactory to the Lessor, that the remittance thercof to the
Lessee will not violate any applicable - law or regulation.
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(») Lessec shall be entitled to use cach and every Unit
upon the lines of railroad owned or operated by Lesscce (wnether zlone
or jointly with another) or by any corporation a majority of the
capital stock of which Lessee shall own dircctly or ‘nalvcct'y, or
upon lincs over which Lessee or any such corporation shall have track-
age or other operating rights, and Lessee shall also be eantitled to
pernit the use of any Unit upon connecting and other railroads in the
usual interchange of traffic and upon connecting railroads and other
railroads over which through service may from timec to time be afforded.

(c) Lessee shall not, without the written consent of Lccsor
first had and obtained, assign or transfer this Agreement, or transfexr
any Unit; and Lessee shall not, without such written consent, except
as provided in sub-paragraph (b) of this paragraph V, part Wlbh the
rossession of, or suffer or allow to pass out of its possession or
coatrol, any Unit. An assignment or transfer to a railroad company or
other purchaser which shall acgquire all or substantially all the lines
of railroad of Lessee, and which by execution.of an appropriate instru-
ment satisfactory to Lessor, shall assume and agree to perform each and
all of the obligations and covenants of Lessee hereunder, shall not be
deemed 2 breach of this covenant.

(@) Lessee assumes all risks and liability for each Unit
leased hereunder and for the use, operation and storage thereof, and
for injurices to or deaths of persons and damage to property, howsoever
arising from or incident to such use, operation or storage, whether such
injury or death be of agents or employees of Lessee or of third parties,
and such dar“ge to property be of Lessee or of others. Lessee will
save aad hold Lessor harmless from 2ll losses, damages, claims, penalties,
lizbilities, and expenses, including attorneys' fees, howsoever arising
or incurred because of or incident to any Unit or the use, operation or
storage thereof. Lessee will 2lso save and hold Lessor harmless from
any claims arising out of the use of any Unit leased hereunder in con-
junction with other eguipment not subject to this Agreement in such a
way as to give rise to an alleged patent infringement. Lessor will
assign to Lessee any builder's warranty covering the leased equipment
which it obtains, to the extent assignable. :

VI. PAVMENT FOR CARS LOST, DESTROYED, DAMAGED OR REQUISITIONED

(2) Lessee assumes all risks of loss, theft or destruction of,
and damage to, each Unit, and will hold Lessor harmless from any thereoif
and from a2ll claims and liens for storage, labor and materials incurred
by Lessee in connection with each Unit. No rental for any Unit shall
abate in the event of damage thereto but should a2 Unit be damaged beyon
repair or be lost, stolen, or wholly destroyed, Lessee may replace the
same, with Lessor's consent, with other new railroad eguipment of like
type and value; should Lessee not so replace such equipment, then this
Agreement shall cease and terminate as to such Unit and Lessee shall pay
Lessor within thirty (30) days after any such damage, loss, theft or
destruction becomes known to Lessee the "Stipulated Loss Value' specified
in the applicable Schedule. Upon such payment, title to and rights in
such Units shall automatically pass to Lessee and this Agreement will
cease in all respects as to such Units.

(b) In any case any Unit shall become lost, is destroyed, or
in the Lessee's opinion is damaged beyond repair as the result of a
casualty, or is requisitioned by any governmental authority:

(b) (1) The Lessee shall advise the lcssor of the loss,
destruction, irreparable damage or of the requisition by any
governmental authority of any Unit as soon as practicable,
and shall provide Lessor with a certificate signed by a

. designated representative of Lessee stating the details of
- such loss, destruction, damage or requisition.

(»)(2) If the Lessee shall learn of any such loss or
destruction or shall determine that 2 Unit has been irrepara
damaged at any time aiter the date hereof, then on the next
succeeding monthly rcental payment date the Lessee shall pay o
the Lessor (in addition to any additional rental due on account
of such Unit, as damages in lieu of any further claim of the
Lessor *o or on account of such Unit, in cash, an amount cqual
tc the Stipulated Loss Value of such Unit thor;:or as shown

in the °pp11caole ‘Schedule on the date of payment.
(b)(3) If a Unit shall be requisitioned by any gov
"utnorl ty prior to the expiration. of the tenth year of the crigina
-1 term of the Lease as set forth on the applicable Schedy
(hereinafter referred to os '"Original Term") it shzll bve
to be lost, for purposes of this Section,
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-by. law, for the repossession of the Units and for the recovery of dam

VIii. In thae event that: .

(a) The Lessce shall meke default in the payment of any installicail of
rent (iacluding as ront within the neaning of this paragraph the sums payable by
the Lessece under paragrueph VI hereof) and such default shall in any casc continuz
for morc then 15 days after notice of such nonpayment from tlhe ssor to the Lessco;
or .

(b) The Lessce shall default in the observance or performance of any other
covenant, condition, agreement or provision hereof and such default shall coatinue
for more than 30 days aiter notice thereof from the Leossor to thé Lessec; or

insolvent or bankrupt or admit in writing
ture or shall make an assignment for

(d) Bankruptcy, reorganization, arrangement or insolvency proceedings or
other proceadings for relief under any bankruptcy or similar law or laws for the
relief of debtors shall bé imstituted by or against Lessee; or Lessec shall permit
or there shall occur eﬁy 1rvolu1tary transfer of its .interest hereunder or of zli or
stbstantially all of Lessee's property by bankruptcy or by the appointment of a
receiver or trustee or by execution or by any judicial or administrative decrees or
process or otherwise unless in every such case such proceedings (if instituted
against the Lessce) shall be dismissed or such assignment, transfer, decree or
process shall within 60 days from the filing or other effective date therein be
ndlllx¢3u, stayed or otherwise rendered ineffective, or unless any such receiver

or trustee shall within 60 days from the date of his appointment adopt and assume
this Agreement pursuant to due authorley of law and of the court appointing him;

n

er provided
es occasioned
by Lessee's default, Lessor shall have the following rights and remedies, all of
which shall be cumulative. Lessor, ‘at its option may: )

then in such case iIn addition to all rights and remedies now or hereaf
a

-

[
o
o

(i) Elect o“ly to terminate the Lessee's right of possession
. (but not to terminate the Agreement), without releasing Lessee in
whole or in part from its obligation hereunder for the remaining
term of this Agreement, and thereupon tzké possession of any or all
of ‘the Units as provided herein. Lessor may, but need not, repossess

T - —-the Units and relet the same or any part théreoif to others for such

ent and upon such terms as it may see fit. The proceeds of any

such relettlng shall first be applied to the expense of retaking and

* “reletting of the Units and delivery to the new Lessee, and then to - -
the payment of rent due under this Agreement. Lessee shall »ay arny
_deficiency remaining due after so applying the procezeds as the same
shall accrue. Lessor shall not be reguired to accept or receive aay
lessee ofiered by Lessee. The election by the Lessor to relet the
Units and the acceptance of a new lessee, shall not operata to release
Lessee from liability for any existing or future default ia aay other

covenant or prom.se herein contained.

(ii) Declare this Agreemen: terminated and recover from Lessae
as liquidaced *ama-es, but not as penalty, all amounts wiich are thexn
ment, and an aggregate sum, which at

due and payable under this Agreecme
the time of such termination, represents the excess, if any, o
then present value of the aggregate rents which would have acc
for the balance of the term of this Agreement over the then pr
value of the aggregate fair rental value of the Units for the

of the term, such presecnt value to be computed Ia each casec on the
basis of a three per ceat (3%) per aanuam discount froa the respective

dates upoa which such rents would have been payable heresunder had this
Agreement not been terminated. '

ii) Proceed by appropriate court action or actions either at law
n equity to enforce performance by the Lessce of the applicable
nants and terms of this Agreement or to recover from Lessee, any

-l
r
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/

/

and all damages or expensces including reasonablc attorneys’
fees, which Lessor shall have sustained by reason of Lessee's
default in any covenant or covenants of this Agrecement or on
account of Lessor's enforcement of its remedies hereundcr.

(iv) Reccover or take possession of any or all of the Units
wherever the same may be found.

In the event any Units are to be surrendered to the Lessor pursuant to
any of the foregoing provisions of this paragraph VIII and thce Lessor
1 not otherwise elect by written instrument delivered to the Lessee,
he Lessee shall forthwith deliver possession of the Units to the Lessor
in good order and repair, ordinary wear excepted. For the purposc of
delivering possession of any Units to the Lessor as above required, the
Lessee shall, at its own cost and expense, forthwith:

(a) assemble such Units and place them upon storage tracks
within seventy-five miles of Toronto, Ontario (or such other place or
places as the parties heretoshall agree in writing);

(b) provide storage at the risk of the Lessee for such Units
on such tracks for a period of 45 days after written notice to the.
Lessor specifying the place of storage and unit numbers of the Units
so stored; and

(c) cause the same or any thereof to be transported, at any
ime within such 45 day period, to any place or places on lines of a
railroad within a seventy-five mile radius of such storage tracks on
which the Units have been assembled, all as directed by the Lessor. -

The assembling, delivery, storage and transporting of the
Units as hereinbefore provided are of the essence of this Agreement
and upon awpplication to any court of equity having a jurisdiction in
the premises, the Lessor shall be entitled to a decree against the
Lessee requiring specific performance of the rovenants of the Lessee
so to assemble, deliver, store and transport the Units.

No right or remedy conferred upon- or reserved to Lessor by
this Agreement shall be exclusive-of any other right or remedy nerein
or by law provided; 21l rights and remedies of Lessor conferred upon
Lessor by this Agreement or by law shall be cumulative and in addition
to every other right and remedy available to Lessor.

In the cvent of any default, Lessee will pay Lessor a reasonabdle
sum as and for attorneys' fees, such costs and expenses as shall have
been expended or incurred by Lessor in the enforcement of anrny right or
privilege hereunder, and interest at the maximum contract rate of interest
per annum on each of the foregoing and on all sums not paid when due
under any provision of this Agreement.

IX, ASSIGNMENT BY LESSOR: Lessee acknowledges and understands
that the terms and conditions of this Agreement have been fixed by the
lLessor in anticipation of its being 2ble to assign its interest under
this Agreement and in and to the Units leased hereunder for security
purnoses to a bank or other lending institution or to others having an
interest in the leased Units or this transaction, all or some of which
will rely upon and be entitled to the benefit of the provisions of this
paragraph; 2nd Lessee agrees with Lessor and with such bank or other
lending institution and/or such other party (for whose benefit this
covenant is expressly made) and in consideration of the provisions hereof
during the term of such assignment, as follows: (1) to recognize any
such assignement, (2) to accept the directions or demands not inconsisteant
with the rights of Lessee hereunder of such assignee in place of those
of the Lessor, (3) to surrender any leased property only to such assignee,
(4) to pay 2all rent payable hereunder to the assignee and to do any aad
all things required of Lessee nereunder and not to terminaite this Agree-
ment, rotwithstanding any default by Lessor, and not to assert against
such assignee any claim which Lessee might have against Lessoy, and
(3) not to require any assignee of this Agreement to perform any du
covenant or condition required to be performed by Lessor under th
of this Agreement;* IT is understood and agreed that, notwithstand
any such assignment or subsequent assignment, all obligations of the
Lessor to the Lessce hereunder shall continue in full force and effect.

’
erms

* Provided however, that any such assighment shall provide that

jb so long as lLessee is not in default under the terms of the

“

agreement, Lessee shall be entitled to uninterrupted use of the

\
Units in accordance with the termsr of the agreement.

[
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e) Lessce shall from time to time do and perform any

1 execute, acknowledge and deliver any and 211 further

; reasonably requested by Lessor for the nu*noses of Lessor
taining proper protection of the title of Lessor and ly
rrying out and effcctuating this Agreement.

Fn
|"n
,..l

11
b

(£) Any provision of this Agreement prohibited by any
applicable law of any State shall as to such State be ineffective
without modifying the remaining provisions of this Agreement.

(g) Any notice hereunder to Lessee shall be decemed to be
properly served if delivered or mailed to Lessee at Windsor Station,
Montreal 3, Quebec, or at such other address as may have becn furnished
in writing to Lessor by Lessce. Any notice hereuander to Lessor shall
be deemcd to be properly served if delivered or mailed to Lessor at
120 South Riverside Plaza, Chicago, Illinois, with cownies to Lessor at
One Maritime Plaza, San Francisco, California 94111, or at such other
address as may have been furnished in writing to.Lessee by Lessor.

(h) uxcept 2s otherwise provided in this Agreement, in the
event of default, Lessee to the fullest extent permitted by law,
hereby waives all statutory or legal requirements for any notice of
any kind, notice of intention to take possession of or to sell the
leased equipment, or any part thereof and any other requirements as
to the time, place and terms of sale thereof and any and all rights
of redemption.

(i) This Agreement etclusivuly and completely states the
53 of the parties hereto with respect to the leased equipment
and supersedes all other agreements, oral or written, with respect
to such equipment. No variation or modification of this Agreement
and no waiver of any of its provisions or conditions shall be valid

unless in writing and signed by duly authorized officers of Lessor
and Lessee,

:
1]

(j) The terms of this Agreement and all rights and
obligations hereunder shall be governed by the laws of the State of

Illinocis; provided, howevexr, that the parties shall be entitled to
all rights conferred by Section 20¢ of the Interstate Commerce Act.

(k) This Agreement may be simultaﬁeously executed in several
ounterparts eacn of which so executed shall have the same force and
effect as if it were an original.

(1) Subject to the provisions of +ava"raph V and IX hereof,
this Agreement shall be binding upon and shall inure to the benefit
of the parties hereto and their respective successors and assigns.

IN WITNESS WHEREOF, the parties hereto have executed these
presents as of the _18th day of _ November - , 1968.

GATX/BOOTHE CORPORATION, LESSOR
: 1
(Corporate Seal) - //
By I/ L“—‘lt(/cx i /?eta.w/

Attest: . hﬁha_{{ﬁgﬁ;J,?

SR '.—‘.":._J'i?" 5.'__‘1 oA ;wy

LHET - R Y
s’

(Corporate Sezal)

(3

Attest: - .
- 1 ViCE-PRESIDENT

-==—47l

it
o oS, non cor
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THE BOARD OF NOTARIES

CANADA
PROVINCE OF QUEBEC

OF THE

FROVINCE OF QUEBEC

I, JEAN BERNARD COUPAL, Secretary of the Board of Notaries of the Province of Quebec, Canada, said Board having
its Seat, in the City of Montreal, organized under the laws of said Province of Quebec, and being the sole and only Board of
Record for all the Notaries in said Province, said Board having a seal, the whole as enacted by the law 1-2, Elizabeth IT, 1952-53,

ch. 54,

DO HEREBY CERTIFY that

residing at

Me John Howard Watson, notar
Montreal = = = = = = o= = = - =

in the Judicial District of

Montreal = = = = = = =

of said Province, who signed the certificate of proof of acknowledgment on the hercunto attached instrument, was at the time of
" taking such proof of acknowledgment a practising Notary and Public Officer, having becn duly commissioned and sworn as such
and his name is entered on the Roll of the Order of Notaries of said Province of Quebec, that his jurisdiction extends over the
whole of said Province of Quebec and his term of office is for life; that therefore he is at the date hereon a person authorized to
take and certify affidavits and solemn declarations and to take proof and acknowledgment of all deeds and other instruments, and
to certify as such Notary both originals and copies thereof or either of them to be recorded in said Province, the whole in accordance

with and as required by the said Notarial Act and the laws of said Province of Quebee.

AND moreover I have compared the signature: “ JeoHe Watson, notary — = = = = = = = = 4¢fized 10

-

said instrument, with that deposited in the “Register of official signatures of Notaries” (said Register being kept only by me and
remaining of record onmly in my office), and, as required by said Notarial Act and laws, such signature is the Official signature
of said person and the impression of his official seal on said certificate is also genuine.

F; S |
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630 DORCHESTER BLVD.,

THAT further in my said capacity of Secretary of the said Board of Notaries,
I am the only authority under the laws of said Province to issue the present certificate.

WITNESS my hand and the official seal of said Board of Notaries at Montreal,

this  Eighteenth = =
and sixty- Eight.

WEST, ROOM

1694,

day of November = one thousand nine hundred

: 2 -

P O T
T Ry
. JEAN BERN!;\RD COUPAL
" : Secretary

‘I

MONTREAL 2
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DeTReT oF MENTRERC g 5s: _ :

- . 7 '

Oyjthis \LJ day of !A\*ﬁb¥“«LiQ// , 1968, bafore me personzlly
preared AN U ey B S i , to'me personally known, who
seing by me culy sworn, says tnat he is tbe \N\e & . ()ﬁ?éxl(“ﬁ.~04

——of GATN/BOCTHE COQPOaATION that the seal affixed to the foregoing iastrument is
he corporate seal of said corporation, that said instrument was signed and sealed
» behalf of said corporation by authority of its 3oard of Directors; and he

F;knowledged that the execution of the foregoing in strument was the free act and
jpad of said corporation. .

(Seal)

G do e
¥y Commission Expires 7 - L“‘/3C/7¥él -

- t cl
@G&W Y N .
™ L

TE OF ] )
(oeluloge ] *
COUNTY OF L)
On this l<€— day of Q**LM“X&ZJT 1968, before me personally
appeared V\ Q WMt e (2 » to me pergonally kaown, who
being by me duly sworn, says that ne is the U(Q,L, f NECELDEIN T

of LANADIAN PACIFIC RAILWAY COMPANY that the seal affixed to the foragoing instrument
is the corporate seal of said corporation, that said instrument was signed and

sealad oa behalf of said corporation by authority of its Board of Directors, and

Le acknowledged that the executlon of the roregozng ‘instrument was the free act and
deed of said corporation. :

(Seal)

My Commission Expifes 79 /L( z&j €

l/

-



EQUIPNENT LE

N0,

Z SCHIDULX

= ———
! .
i
1. DESCRIPTION OF EQUIPMENT: i
i
2. SITUATE: Contimental United States and Canadz (See Paragraph XI of Lease)
1
3. TERM: 180 Xomnths . Cozxmencing
4. RENT: i
Rental Is per car pe¥ month payable wonthly It advance.

6. INSURANCE: Self-imsured.
Agrecment.,
7. STIPULATED LOSS VALUEZ: Amount to be paid pursu
uipment Lease Agreenment for leazsed equipment

quisitioned or damaged beyond repair

H

S eela
[ ey

cduring each year of the term:

Zquipment Lease

pa VI of
troyed,

t to Pareagra
cst, stolen, des

13th $

14zh §

15th

[
o
(4"
<y
[+))
re
o
<y < < <
[
o
l" ]
<£r> <D < <>

Therealter

1968, as a schedule

AP2ROVED AND AGRZED TG tais day oI
to and part of Equipment Lease Agreement dated the
19600 ‘

S L SME M Gcms ¢ mE G are T t———— = e 4 = e - o — -~ - ——— s —————

CANADIAN PACIFIC RAILWAY COMPANY GATX/3COTEHEE

LESSEE

By,

day of ’

CORPORATION, Lessor

(Seal) .

; (Seal)

EXEIBIT B



ATTACHMENT "A TO EQUIPMENT LEASE SCHEDULE NO.
BZTWEEN GATX/300THE CORPORATION and
CANADIAN PACIFIC RAILWAY COMPANY

i

Ul

ix months nrior to the expiration of the initial 15-year term of this
Schedule, or uny renewal thercof, Lessce may request at its own expense an anpraisal
to determine the then fair market value and the then fair rental value of any omne
or more of the Units described in this Schedule, such appraisal of fair market
value and fair reatal value to be made by a mutually agreed upon appraiser, or,
in the absence of agrecneat, by American Appraisal Company or its successors.
Copies of zny such appraisal report shall be given to Lessor. Upon receipt of a
written request therefor from Lessee within thirty (30) days of the date the ap-
praisal report is rendered by such appraiser, Lessor agrees to renew the term of
the lease for one or more years as to any one or more Units described therein at a
rental based upon the appraised fair rental value of said Unit or Units, or £6'sell
any one or more Units to Lessee for an amount not to exceed the appr alsed fair
marzet value of such Unit or Units, or a combination of the foregoing {Ir the
event Lessee elacts not to lease or purchase in accordance with the foregoing pro-
vision, Lessor agrees not to accept any offer to lease or to sell the Units, or aay
of them, from any third party during the remaining-balance of the initial term oi
this Schedule, or any renewal thereof, for any amount less than the apnrclsed
value (determined as aforementioned) without first offering to Lessee the rigat to
lease or purchase at such lesser amount, and Lessee shall have fifteen (15) days to
accept such offer from the receipt thereof. Provided, however, Lessee shall have
none of the aforementioned rights if no appraisal is requested. Provided, further
if Lessee reguests only an appraiszl of fair market value, Lessee's rights shall oe
limited to purchase in accordance with the foregoing provisions, and Lessor may,
without any obligation to Lessee, lease the Units, or any of them, to such party
or parties making the most advantageous bona fide poffer to Lessor; and, if Lessece
requasts only an zppraisal of fair rental value, Lessee's rights shall be limited
to lease in accordance with the foregoing provisions, and Lessor may, without any
obligation to Lessee, sell the Units, or any oi them, to such party or parties
making the most advantageous bona fide offer to Lessor. '

The rights hereinabove granted to Lessee by Lessor are contingent utpon the
satisfactory performance by Lessee of all of its duties and obligations under said
Equipment Lease Agreement dated as of . and a1l Schecules
executed in connection therewith, including, but not limited to, the payment of all
rentals due thereundar. Any default by Lessee which remaians uncured after due
notice thereoi as provided in Paragraph VIII of said Equipment Lease Agreement will
nuliify and cancel the rights hereinabove granted to Lessee.




CERTIFICATE OF ACCEPTANCE

v (Date)

i
Gentlemen:

The undersigned officer of Canadian Pacific Railway Company
(hereinafter called Railroad), hereby certifies that the following
described railroad equipment (hereinafter called Equipment) has been
delivered in good order and condition to Railroad by Greenville Steel
Car Company in accordance with the terms of Equipment Lease Agreement
dated as of between GATX/ Boothe Corvoration
and Railroad, has been inspected and accepted on behalf of Railroad,
and conforms to the specifications applicable thereto:

I further certify that at the time of delivery to Railroad
there was plainly, distinctly, permanently and conspicuously marked
on each side of each unit of Equipment described z2bove the following
legend in letters not less than 5/8" in size: "GATX/BOOTHE
CORPORATION, OWNER, LESSOR", :

CANADIAN PACIFIC RAILWAY COMPANY

By

EXHIBIT C



- ! PRO-FORMA
' . EQUIPMENT LEASE SCHEDULE

ifty-seven (57) 86'6" high Cube Box cars with 100 ton Roller
Bearing Trucks maaufactured by Greenville Steel Car' Company
earing Series marks CPAA 205950 to CPAA 206006 inclusive znd
aterial Handling racks manufactured by Tabrlcated Steel Products.

2, SITUATE: Continental United States and;Canada (See Paragraph XI
of Lease) I

3. TERM: 180 Months Commencing upon delivery

4. RENT: 5

Rental is $275.48 U.S. ﬁer car per month payable monthly in

advance. (based on cost of $33,600 U.S,)

5. RENEWAL OPTION: See Attachment A hereto.

6. INSURANCE: Self-insured. See Paragraphs v{(d) and VI of Equipment
Lease Agreement. oo ;

7. STIPULATED LOSS VALUE: Amount to be paid pursuant to Paragraph VI
of Equipment Lease Agreement for leased.equipment lost, stolen,
destroyed, requisitioned or damaged beyond repair during each year
of the term: |
1st $33,600 5th $30,375: 9th 523,055 13th $14,000
2nd §£33,300 6th $29,250 10th $21, IOa 14th $11,225
3rd $32,795 7th 827,130 th S18, 945 15th $8,230
4th $32,080 8th 825,590 12th $16,575 Thereafter $5,040

\DPROVED AND AGREED TO thisjgipday of November , 1968, as a

schedule to and part of Equipment Lease Agreenent dated the jgth day
of 7 , 1968.
CANADIAN PACIFIC RAILWAY COVP“\Y GATX/BOOTHE CORPORATION, LESSOR

LESSEE

Z %A’;‘h/ " By ' LomAL, ,/k\LQ[//'éQA/

By

VICE-PRESIDENT [ Vice President

(Seal) i - (8eal)

‘="1' | . i/ f
ATTEST: A LAV Ty ATTEST: 0 ,?/5/‘.,!-?" -0 (’ g

*-

SECRETARY : Assistant Secret.a.ry
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ATTACHMENT A TO EQUIPMENT LEASE SCHEDULE XO.
BETWEEN GATX/BOOTHE CORPORATION and
CANADIAN PACIFIC RAILWAY COMPANY

Six months prior to the expiration of the initial 15-year term of this
Schedule, or any renewal thereof, Lessee may request at its own expense an appraisal
to determine the then fair market value and the then fair rental value of any one
or more of the Units described in this Schedule, such appraisal of fair market
value and fair rental value to be made by a mutually agreed upon appraiser, or,

~in the absence of agreement, by American Appraisal Company or its successors.
Copies of any such appraisal report shall be given to Lessor. Upon receipt of a
written request therefor from Lessee within thirty (30) days of the date the ap-
praisal report is rendered by such appraiser, Lessor agrees to renew the term of
the lease for one or more years as to any one or more Units described therein at a
rental based upon the appraised fair rental value of said Unit or Units, or to sell
any one or more Units to Lessee for an amount not to exceed the appraised fair
market value of such Unit or Units, or a combination of the foregoing. In the
event Lessee elects not to lease or purchase in accordance with the foregoing pro-
vision, Lessor agrees not to accept any offer to lease or to sell the Units, or any
- -of them, from any third party during the remaining balance of the initial term of
this Schedule, or any renewal thereof, for any amount less than the appraised
value (determined as aforementioned) without first offering to Lessee the right to
-lease or purchase at such lesser amount, and Lessee shall have fifteen (15) days to
accept such offer from the receipt thereof. Provided, however, Lessee shall have
none of the aforementioned rights if no-appraisal is requested. Provided, further,
. 1f Lessee requests only an appraisal of fair market value, Lessee's rights shall be
limited to purchase in accordance with the foregoing provisions, and Lessor may,
without any obligation to Lessee, lease the Units, or any of them, to such party
or parties making the most advantageous bona fide offer to Lessor; and, if Lessee
requests only an appraisal of fair rental value, Lessee's rights shall be limited
to lease in accordance with the foregoing provisions, and Lessor may, without any
-obligation to Lessee, sell the Units, or any of them, to such party or parties
making the most advantageous bona fide offer to Lessor.

The rights hereinabove granted to Lessee by Lessor are contingent upon the
satisfactory performance by Lessee of all of its duties and obligations under said
Equipment Lease Agreement dated as of _November 18, 1258 and all Schedules
executed in connection therewith, including, but not limited to, the payment of all
rentals due thereunder. Any default by Lessee which remains uncured after due
notice thereof as provided in Paragraph VIII of said Equipment Lease Agreement will
nullify and cancel the rights hereinabove granted to Lessee.
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THE BOARD OF NOTARIES

OF THE PROVINCE OF QUEBEC
CANADA
PROVINCE OF QUEBEC

. I, JEAN BERNARD COUPAL, Secretary of the Board of Notaries of the Province of Quebec, Canada, said Board having
its Seat, in the City of Montreal, organized under the laws of said Province of Quebec, and being the sole and only Board of
R:cozd for all the Notarics in said Province, said Board having a seal, the whole as enacted by the law 1-2, Elizabeth 11, 1952-53,
ch. 54.

DO HEREBY CERTIFY that Me John Howard VWatson, notary « - = - e — - ————

residingat Montreal = = e == = = = = = « = inthe Judicial District of Montreal = = = = = = = =
of said Province, who signed the certificate of proof of acknowledgment on the hercunto attached instrument, was at the time of
taking such proof of acknowledgment a practising Notary and Public Officer, having been duly commissioned and sworn as such
and his name is entered on the Roll of the Order of Notarics of said Province of Quebec, that his jurisdiction extends over the
whole of said Province of Quebec and his term of office is for life; that therefore he is at the date hereon a person authorized to
take and certify affidavits and solemn declarations and to take proof and acknowledgment of all deeds and other instruments, and
to certify as such Notary both originals and copics thereof or cither of them to be recorded in said Province, the whole in accordance
with and as required by the said Notarial Act and the laws of said Province of Quebec.

AND moreover I have compared the signature: * J.H. Watson, notary « = = = = = = - -, affixed to
said instrument, with that deposited in the “Register of official signatures of Notaries” (said Register being kept only by me and
remaining of record oniy in my office), and, as required by said Noiarial Act and laws, such signature is the Official signature
of said person and the impression of his official scal on said certificate is also genuine.

!.)’;QQ-{S ---54‘(‘\. THAT further in my said capacity of Secretary of the said Board of Notaries,
VB‘% \@‘ :ﬁ’&"é, /= I am the only authority under the laws of said Province to issue the present certificate.
AN - % 1'7.7 %Y]‘Eﬁ SS my hand and the official seal of said Board of Notaries at Montreal,
Calicny 2 _ L this Blghieenth = = = —dayof November =—one thousand ninc hundred
i3 :b;'_ — Zz v and sixty- Eight.
§ sEmEs e "2
<« b1 At [ e
4”:‘"’ T -i;?/ e //" -~
4r =2 e MRSl - F g e
L= v ; ,,/"; e e A
.‘. v"’ }. (T _f’ R )
s Lot T : ¢
JEAN BERNARD COUPAL
Secretary

.
RCHESTER BLVD., WEST, ROOM 1694, MONTREAL 2
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STATE OF 7+ v . . )
'~\n . 2 \ ol y ! "\'\\ ": ) SS:

~yg. e O |
e XTI ¢ )

. . 'l“l.'L, '-.' I‘ R f I
On tnls.,. day of g e y 1968, before me personally

appeaared S e e . , to ne ncrsonally known, nho
being by me dLT\ sworn, savs that he is the Lim g o

154

. of CAIl/:SO THE CORPORATIOW that the seal affixed to the forezoinz instrument is
the ccrperate seal of said corporation, that said instrument was signed and sealed
on behalf of said corpcration by autherity of its Beard of Directors; and he
acknowledged that the execution of the foregoing instrument was the free act and
deed of said corporation.

17
J\
r

- “\-

.(Seal)

My Commission Expizes 2 ‘r"f/ /6“ /fk

G Qb

! ~COUNTY OF MJMJL’K""
/___m__"___“" - On qﬁi: kir- day of (JAJG“VU“&£1¢“/1’1968, before me personally
RN

8S:

o o

appeared’ MA O WL ", to me personally known, who
_ being by me duly sworn, says that he is the e = @QEY (I IZ N

of BANADIAN PACIFIC RAILWAY COMPANY chat the seal affixed to the foregoinz instrument
is the_corporate seal of said corporation, that said instrument was signed and
sealed on behalf of said corporation by authority of its Beard of Directors, and

“ he acknowledged that the execution of the foregoing instrument was the free act and
- ==~—w——--deed of said corporationm.

{Seal)

o
— Mw_Cormission Expifes ~ 7 Hhoa~ 2

—r— e




City of Alexandria )
) ss:
State of Virginia )
The undersigned certifies that he has, this 25th day of
November, 1968, compared the foregoing copy of Equipment Lease
Agreement and attachments thereto with the original of such docu-

ment, dated November 18, 1968, and that it is a true and correct

copy in all respects.

M‘« (& /M

Notarf Public

(SEAL)

My Commission Expires: wy commission Expires February 12, 1972



